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I. Order and acknowledgement of order
. Contractor ("Supplier"? shall either reject or_confirm in writing a purchase order
("Acknowledgement of Order") of Infineon Technologies Shared Service Center
Unipessoal Lda. ("Purchaser") within 5 (five) working days upon receipt of such purchase
order. If Purchaser receives from Supplier neither a confirmation nor a rejection within
the time period set forth above, the purchase order shall be deemed to be confirmed by
Supplier. Purchaser shall be entitled to cancel the purchase order within 5 (five) working
days upon receipt of the purchase order by Supplier if Supplier fails to confirm or reject
the purchase order within said time period.
If the Acknowledgement of Order differs from the order, it shall be binding on Purchaser
only if and to the extent he has accepted such Acknowledgement of Order in writing. Any
general conditions of Supplier shall be binding on Purchaser only insofar as they are
consistent with Purchaser's conditions or have been accepted by Purchaser in writing.
The acceptance of supplies or services of any nature ("Deliverables") or the making of
payments shall not imply acceptance of any conditions.
3. Changes or amendments to the purchase order shall only become effective if confirmed by
Purchaser in writing.
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. Licences

Insofar as Deliverables consist of and/or comprise software, documentation and/or
specifications, Supplier grants to Purchaser and Purchaser’s Affiliated Companies (as defined
below) a non-exclusive, transferable, worldwide and timely unlimited right

a) to madify (including the creation of derivative works) such Deliverables (for software provided
the software was delivered in source code);

b) to use and/or reproduce such (modified) Deliverables;

c) to distribute (including lease) and/or make available to the public such (modified)
Deliverables, provided the intended use of such Deliverables is the use integrated in
and/or in connection with Purchaser hardware.

d) to have the rights granted under II. para. 1 a), 1 b? and/or 1 c) exercised by persons
providing services related to (modified) Deliverables and/or Purchaser hardware to
persons licensed under Il para. 1.; and/or

e)to sublicense the rights granted under Il para. 1 a), 1 b), 1 c) and/or 1 d) to their
respective distributors and/or customers (both direct and indirect), provided the intended
use of such to make Deliverables is the use on and/or in connection with Purchaser
hardware.

2. All sublicenses granted pursuant to Il. 1. e) shall Erovide appropriate protection for
Supplier's intellectual property rights to such Deliverables by using equivalent provisions

for the sublicense as Purchaser uses to protect its own intellectual property.
“Affiliated Companies” shall mean any corporation, company, or other entity, which: (i?
is Controlled by Purchaser; or (ii) Controls Purchaser; or (iii{ is under common Contro
with Purchaser, for so long as such Control exists. For this pur-pose “Control” means
that more than fifty ﬂercent (50%) of the controlled entity’s shares or ownership interest
representing the right to make decisions for such entity are owned or controlled, directly
or indirectly, by the controlling entity.
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Il. Time of performance, Late performance

1. For the purpose of determining the timeliness of supplies or of Supplementary
Performance pursuant to VIII para. 2, the relevant point in time shall be the date of receipt
at the point of destination specified by Purchaser. For the pug)ose of determining the
timeliness of supplies which include installation or erection and for the performance of
services the relevant point in time shall be the date of acceptance by Purchaser.
Supplier shall not be entitled to deliver or Eerform the Deliverables before the agreed
delivery or performance date, unless Purchaser expressly agreed to such delivery or
performance in writing in advance.

If a delay in the Deliverables or a Supplementary Performance pursuant to VIIl para. 2 is
expected to occur, Supplier shallimmediately inform Purchaser and ask him to make a decision
on the matter.

If the Supplier fails to meet the agreed delivery date for reasons for which the Supplier
is responsible, the Purchaser shall be entitled, without prejudice to its statutory rights,
to charge contractual penalty amounting to 0.3 % (three tenths percent) of the total
amount of the contract per each working day of said delay and not exceeding a maximum
of 10 % (ten percent) of this amount. If no reservation is declared at the time of
acceptance of the Deliverables or Supplementary Performance pursuant to VIII ﬁara 2,
Purchaser shall nevertheless be entitled to claim the contractual penalty until the final
payment.
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IV. Delivery, Transfer or risk and shipment, place of performance, export control,
customs

1. Any deliveries shall be made DAP pursuant to the purchase order according to Incoterms 2010
unless agreed otherwise.

2. The risk of loss of or damage to supplies which include installation or erection and to
services shall pass onto Purchaser upon time of acceptance by Purchaser and to other
supplies at the time of receipt by Purchaser at the point of destination specified by
Purchaser, unless Purchaser and Supplier agreed otherwise.

3. Unless agreed otherwise, shipping costs shall be charged to Supplier. In case Incoterms
2010 are agreed that oblige Purchaser to bear the total or part of the freight costs,
shipment shall be effected in the cheapest manner unless otherwise specified b
Purchaser. Extra costs incurred due to failure to conform to a shipping specification shall
be borne by Supplier. In case Incoterms 2010 are agreed that oblige Supplier to bear all
freight costs, Purchaser shall be entitled to determine the mode of shipment. Any extra
costs incurred for expediting shipment to meet delivery shall be borne by Supplier.

4. Shipments of Deliverables for use in a clean room shall be effected in a clean room packaging
labelled with the part number and part name.

5. Each shipment shall contain packing slips and dispatch notes indicating contents, purchase
order number and quantity.

6. Supplier shall inform Purchaser before or upon delivery about any applicable export or re-

export restrictions and regulations and the applicable export control classification
numbers (including the ones for the USA) applicable to the Deliverables, information,
software or techno ogg supplied by Supplier. In addition, Supplier shall inform Purchaser
of any documents to be provided by Purchaser, such as an end-use certificate, without
undue delay after conclusion of the contract. Supplier shall implement effective measures
to ensure compliance with the applicable anti-terrorism regulations and foreign trade and
payment laws. Supplier shall provide Purchaser before or upon delivery with any customs
data required in accordance with applicable customs and trade related laws and
regulations requiring, amongst other things, clear product descriptions, Harmonized
System Codes (HS Codes), country of origin (in the two digit ISO code) and customs
value. Such data shall be provided on every invoice. Supplier shall further provide a
declaration of preferential treatment, if applicable to the Deliverables. Upon request of
Purchaser, Supplier shall provide Purchaser with a long term shippers declaration
concerning the requested Deliverables. Supplier shall be liable for the correctness of all
provided data. If through governmental anti-dumping measures penalty duties are
imposed on Deliverables upon the import in the receiving country, Supplier shall not be
entitled to deliver such Deliverables, unless Purchaser expressly agreed to such
deliveries in writing in advance.
In cases, where the shipping-address is different to the billing-address and the goods are
subject to export authorization when being exported out of the relevant country, Supplier
shall inform Purchaser upon delivery accordingly and provide all relevant shipping data,
as in such case, Purchaser shall act as Exporter of Records (EOR) according to the
applicable customs and export control laws.

. Unless the Incoterm DDP is agreed, Purchaser is responsible for the performance of the
import customs clearance. In such case, Purchaser will not refund Supplier or Supplier's
service provider any customs duties or service fees when importing or exporting goods.
In case the Incoterm DDP is agreed, Supplier is responsible for the export and the import
customs clearance and shall bear all related costs. In case the Purchase Order refers
to the delivery of goods and services, the customs invoice of Supplier shall show the
value of goods separately from the value of the services performed or to be performed.
In the customs invoice, the services and goods shall be described in detail, including
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General terms and conditions

the place of performance.
In case Supplier cannot show the value of goods and services separately in the customs
invoice, Supplier shall supply the goods according to the Incoterm DDP.

8. Overdeliveries are subject to prior written confirmation of Purchaser.

V. Invoices
Invoices shall indicate the purchase order reference and the numbers of every single item.
Invoices shall not be payable until this information is complete. Copies of invoices shall be
marked as such.

VI. Payment
1. Unless agreed otherwise, payment shall be effected and fall due within 21 (twenty-one) days
less 3 % (three percent) discount or within 30(thirty) days net.
. The term of payment shall start with the date the Deliverables have been fully effected and
a duly issued invoice has been received by Purchaser. Insofar as Supplier is obliged to
provide material tests, test certificates, (1ualit¥1 related or other documents, the term of
payment shall only start with receipt of all such documents by Purchaser. In case of any
delivery or performance before the agreed delivery or performance date, the payment term
shall start with the agreed delivery or performance date or from receipt of the duly issued
invoice, whichever date is later. Discounts shall also be deductible if Purchaser offsets
payments against receivables or withholds r)ayments of a reasonable amount due to a
defect in Deliverables; the payment term shall start with the complete removal of the defect.
Payment of Deliverables shall not be construed as an implied admission that the Deliverables
comply with contractual terms.
If Supplier is a merchant, Purchaser shall only be in arrears if it does not make the payment
upon receipt of a reminder of Supplier which is issued after the payment becomes due.
Once Purchaser is in arrears, Supplier shall be entitled to demand interest on arrears of 5 %
(fivt—lz ge[rjcent)A Any further claims or rights of Supplier due to delay of payment shall be
excluded.
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VII. Inspection of Incoming Supplies

1. Upon receipt of the supplies, Purchaser shall without undue delay inspect all incoming supplies

and check whether they correspond to the quantity and type ordered and whether there are

any externally visible transport damage or other externally visible defects.

If Purchaser discovers a defect during the abovementioned inspections it shall notify Supplier

thereof. This shall also apply if Purchaser discovers a defect at a later date.

Notifications of defects may be lodged within one month after delivery or performance of the

supplies or, where the defects are first noticed during working or processing or first use, within

one month after they were first detected.

. Purchaser shall not be under any commitment to Supplier to make any more inspections and
notifications than those specified above.
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VIII. Warranty

1. The warranty period shall be 3 (three) years, unless the relevant laws and regulations
provide for a longer warranty period. The warranty period shall commence with the
transfer of risk pursuant to IV para. 1.

. If defects are detected prior to or upon the transfer of risk or during the warranty period,
Supplier shall, at Purchaser's sole option and discretion, either correct such defects at his
own expense, or provide new Deliverables free of defects ("Supplementary
Performance"). Purchaser's choice shall be made at reasonable discretion.

. If the Supplementary Performance fails within a reasonable period of time to be set by
Purchaser, Purchaser shall be entitled to withdraw from all or part of the contract without

ayin comgensarion or demand a reduction of price or, at Supplier's expense, perform
imself or have performed repairs or replacements and claim damages instead of
performance of the contract.

. Purchaser shall be entitled to carry out repairs or have them carried out at Supplier's expense
without setting a deadline if Supplier is in delay with the delivery of the Deliverables.

. The same applies in the event thatimmediate repairs are in Purchaser's interest to avoid delays
by Purchaser or because of any other urgency.

. Claims under the above warranty provisions shall lapse 1 (one) year from the time Supplier is
notified of a defect, however in no event before the expiration of the warranty period as set
forth in VIl para. 1.

. The foregoing shall not limit any further or other rights or claims of Purchaser provided by
applicable law.

. In case Supplier carries out Supplementary Performance pursuant to VIII para. 2, for these
Deliverables the full warrant?/ Eeriod set forth in VIII para. 1 shall start anew.

. Defective Deliverables shall be returned at Supplier's expense and risk.
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IX. Liability for the Infringement of Intellectual Property Rights .
Supplier guarantees that no intellectual property rights conflict with the use of the Deliverables
provided in the contract.

X. Subcontracting to Third Parties

Subcontracting to third parties shall not be permissible without Purchaser's prior written consent.
In case of subcontracting without Purchaser's prior written consent, Purchaser shall be entitled
to withdraw from all or part of the contract and to claim damages.

XI. Material provided by Purchaser

Material provided by Purchaser to Supplier shall remain the property of Purchaser and shall
be clearly marked and stored separately at no cost for Purchaser. The material shall only be
used for Purchaser's purchase orders. Supplier shall compensate Purchaser for depreciation
in value or loss. This shall also apply to material provided for and on Supplier's account for a
specific purchase order.

Supplier shall process or transform the material for Purchaser who shall become the direct
owner of the new or transformed item. If this is prohibited by law, Purchaser and Supplier
a?ree, that Purchaser shall at all times during processing or transformation become the owner
9 g1e nr?w item. Supplier shall apply due and proper care in keeping the new item at no cost
to Purchaser.
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XIl. Tools, Patterns, Samples, Secrecy, etc.

Tools, patterns, samples, models, sections, drawings, standards, forms, documents and
auges, etc. provided by Purchaser to Supplier, as well as items made together with or
or Purchaser, shall not be passed on to third parties nor used for purposes other than

those specified in the contract without Purchaser's prior written consent. They shall be

safeguarded against unauthorized inspection or use. Subject to any further rights,

Plurc aser shall be entitled to demand their return to Purchaser, if Supplier violates this

clause.

Supplier is not entitled to disclose information to third parties received from Purchaser,

unless such information is of a general nature or was otherwise lawfully in his

possession. Where Purchaser has agreed to purchase orders being passed on to third
parties, corresponding confidentiality obligations shall be imposed on such third parties

In writing by Supplier.

XIIl. Insurance e . )
Supplier is obliged to ensure transit insurance according to the agreed risk transfer.

XIV. Assignment of Receivables . .
No receivables shall be assigned without Purchaser's prior written consent.

XV. Special Right of Termination
If Supplier ceases payment, a provisional administrator in insolvency is appointed or
insolvency proceedings are initiated, Purchaser shall be entitled to give notice to
terminate the contract in full or in part or to withdraw from the contract. In such a case
Purchaser shall be entitled to use available equipment or Deliverables which have
already been provided by Supplier in order to continue the work, in return for appropriate
payment.



XVI. Compliance with Laws; Corporate Social Responsibility; Environmental Protection,
Safety and Health SESHL

Supplier shall comply with all laws, rules and regulations applicable to the manufacture, sale
and supply of the Deliverables or otherwise in performance of the contract, including without
limitation laws, rules, and regulations regarding labor standards, safety and health, and
protection of the environment.

Furthermore, Supplier shall comply with the currently applicable version of the Principles
of Purchasing of Purchaser available on Purchaser's website through the following link:
www.infineon.com/PoP. Purchaser will notifg Supplier in written or electronic form (e.g.
through a web tooz of any updated applicable version of the Principles of Purchasing.
Such update shall be deemed to have been agreed by Supplier unless Supplier sends
the objection to such update (including an explanation of such objection) in written or
electronic form to Purchaser within 15 sfifteeng) working days upon'its receipt. Supplier
shall respect the principles of the UN Global Compact.

Supplier shall comply with the applicable ESH requirements and requirements regarding the
employment of forei%n Personnel during the performance and fulfilment of the contract and at
its cost be responsible for providing and securing any relevant permits or licenses required by
applicable law.

In case that the Deliverables are classified as hazardous according to the latest version
of the CLP regulation (EC) 1272/2008, Supplier shall be obliged to put the applicable
labelling in place. Prior to the first delivery Supplier shall provide Purchaser with a
Material Safety Data Sheet (MSDS) according to the latest version of the REACH
regulation (Eci 1907/2006. In case of any changes, an updated MSDS that highlights
the changes shall be provided to the relevant purchasing department of Purchaser by
Supplier. On request, Supplier shall provide Purchaser with any additional information
necessary to guarantee appropriate ESH measures. Radioactive substances shall be
declared ‘in advance. Supplier shall comply with any legal requirements related to
dangerous goods including the European Dangerous Goods Transport Requirements
(ADR). In this resPect, Supplier shall pay attention to the fact that labelling according to
ADR can deviate from the hazardous substances labelling according to the latest version
of the CLP regulation (EC) 1272/2008 and that the respective labels for dangerous
goods are in place.
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XVII. Declaration of Conformity (CE) and Radiation Safety

In case that the point of destination is located in a country within the European Union,
Supplier shall ensure and warrants that the Deliverables, if they consist of or comprise
units, machines or equipment (or parts thereof) pursuant to the applicable laws and
regulations, comply with the applicable CE requirements and are, if required, CE certified,.
Supplier shall provide a corresponding declaration of conformity to Purchaser. In case
that any laws or regulations regarding to radiation safety requirements

apply to the Deliverables, Supplier shall provide Purchaser with the whole set of information
necessary to obtain the respective radiation safety permits immediately after conclusion of the
contract.

XVIII. Public Announcement, Press Release etc.
Supplier shall not make any public announcement, press release, industry trade
magazines announcement or other form of communication to the press indicating the
selection of Supplier and system model by Purchaser without prior written consent of the
purchasing department and the public relations manager of Purchaser.

XIX. Additional Provisions
Where points arise that are not covered by these conditions, the legal provisions shall
apply.

XX. Venue, Applicable Law

1. If Supplier is a merchant, the venue shall be Porto.

2. Portuguese law shall apply without reference to its conflict laws provisions. The application of
the United Nations Convention on Contracts for the International Sale of Good of April 11, 1980
shall be excluded.


http://www.infineon.com/PoP

